
LINDA L. OLIVER
PARTNER

DIRECT DIAL (202) 637-6527

HOGAN & HARTsON
L.LP.

November 17, 1999

COLUMBIA SQUARE

555 THIRTEENTH STREET. NW

WASHINGTON. DC 20004-1109

TEL (~2) 6lI7-5600

FAX (~2) 657-5910

BY HAND DELIVERY

Ms. Magalie R. Salas
Secretary
Federal Communications Commission
The Portals
445 Twelfth Street, S.W.
Washington, D.C. 20554

Re: Merger of Qwest Communications International Inc. and
U S WEST, Inc., CC Docket No. 99-272; File No. 18-EX-TC
1999 et al.

Dear Ms. Salas:

Enclosed for inclusion in the record in the referenced proceeding is a
copy of a letter hand-delivered to Margaret Egler, Esq. of the Common Carrier
Bureau Policy Division from the undersigned counsel for Qwest on November 15,
1999.

Please return a date-stamped copy of this letter (copy provided).

Please contact the undersigned if you have any questions.

Re~mitt,e;__dJ'\~

Linda L. Oliver
Counsel for Qwest Communications
International Inc.

Enclosure
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HOGAN &HAKrsON
L.L.p.

November 15, 1999

LINDA L. OLIVER.
PAUNER

DIRECT DIAL (202) 637-6521

BY TELECOPY AND FIRST CLASS MAIL

Margaret Egler, Esq.
Policy and Program Planning Division
Common Carrier Bureau
Federal Communications Commission
445 Twelfth Street, S.W.
Washington, D.C. 20554

COLUMBIA SQUAllE

555 1lIIR.TEENTH STREET, NW

WASHINGTON, DC 2000+1109

TEL (102) 6!7-5600

PAX (!02) 637-.5910

Re: Applications for Transfer of Control of Qwest Communications
International, Inc. and U S WEST, Inc., CC Docket No. 99-272

Dear Ms. Egler:

During our meeting on Friday November 12, we discussed the need for
a protective order for this docket so that Qwest and U S WEST will be in a position
to provide confidential materials to the Commission in connection with the
Commission's review of the QwestfU S WEST merger application. I have enclosed a
marked-up copy of the Bureau's recent order adopting a protective order in the
AT&TlMediaOne merger proceeding (CC Docket No. 99-251). The revisions we
have proposed relate solely to the different identity of the parties and their counsel,
with one exception. We have suggested a change to the confidentiality agreement
to add the term "or consultant" to make it consistent with the scope of paragraph 3
of the protective order.

Please call me ifyou have any questions. Thank you very much for
your assistance on this matter.

S;;lt~
Linda L. Oliver
Counsel for Qwest Communications Inc.

Enclosures
cc: Genevieve Morelli (Qwest)

Melissa Newman (U S WEST)

BAL'J'DlOU, MD IlrJ'HESnA, MD COLOaADO lIPIUNGS, co IDENVEII. 00 LOS ANGELES, CA 1ifcUAN. VA
\ \ \DC . 66983/15· #983756 vi
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Before tbe
Federal Communications Commission

Wasbington, D.C. 20554

In the Maner of

Applications for Consent to the
Transfer of Control of Licenses and
Section 214 Authorizations from

MEDIAONE GROUP. ~~E., Va C; lAI~~
Transferor, -::r- r--J c. I

To

.~T&T COfun
.,

Transferee.

c-<- D,cA<:.eif No. <i~ -1.r '"Z..--
CS Q8ehet ).18. 99 :2 51

ORDER ADOPTING PROTECTIVE ORDER

Adopted: AY:gYst 6, 19~ A Released: A:agast 6, 1999

By the Chief. taBle Se....'ie8s QloIreau. (flWlVV"l'OY'\ Cu..('~'(..... ~T"e.~.. _ ..J LA S vvES~
r:-0n ~VJJ.J lJ) 1'1"i"'J.. tYvJu l Com""""\VJ.c..~~'a""'" Ji.,14I'\~o""..l J,M€". Po Xt'-'1

1. 0'lJtrf5 7 add IS. 1999, AT&T CeFfl. (l',T&T) aRd MediaOce Growl' Ide. (MediaOIl@) filed
joint applications with the Federal Communications Commission (Commission or FCC) pursuant to
Sections 214 and 310 of the Communications Act to transfer to control of the licenses and
authorizations controlled by and its affiliates and subsidia . S.I In response to Commission
inquines. ~T&T allEl MeEiiaOlw plan to submit additional information consideration. Due to the aweS!
proprie ry and commerci'tlly sensitive nature of such information, I ed proposed rotective order ....... j

. yVI.....,Q .... c." .,.,~r ..., ..... ".....'''1
\\ 11 le . ureau Bureau) 0 ' ~wa f (A 5

aWlS(- Ln~ U..s IIfES T wESf
.., le Bureau hereby enters propose protective order (attached as Exhibit A) to

ensure that any confidential or pro rieta.· documents submitted by are afforded
adequate protection. We note tha s proposed protective or r is identical to the protective order
adopted in another merger currentl ding before the Commissio involving GTE Corporation and Bell
Atlantic Corporation.)

ViHfJt!. Qwt-S,}- Q./ftd () 5 we3T

/fPe/~ c ~fibylS 6- 7~~kr 0 f C~to /) rR Jut 1Ju~ I ~II ~~'1~.ClJ~~').();~
'See fJeSSF''fh'ifjq of Transqction PuhUc (nrq r e5{ ~h6\1'il'fg 61iftl Rt:l-aletl Dem6195/,tliUi{JllS, filed 1'Ily 7, l~

""'ke< "0."i! ~ L l .. cL> t ' 0 J; ,<EJ ce ..", ""I £r.-. .. A n

" . ~lN!Jr... ok> f1AY'j,,-r~f ~,<:,) Polt'~ O~hJIITl,.~7
·L'''e< fm? ". ~,f.!!'!!t;$, ,T&T. to G,!.n m.ng. A"...... C1uof. Gahl. S"''''''~

FC}}.r~J,~~~~ ~~~)~J I

'Applications for Consent to the Transfer of Control of Licenses and Section 214 Authorizations from GTE
Corporal/on (Transferor) to Bell AtlantIC Corporation.(Transferee), CC Docket No. 98-184, Order Adopting
Protective Order. DA 98-2348, 13 FCC Rcd 22751 (reI. Nov. 19, 1998) (GTE/Bell Atlantic Protective Order).
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make available for review the documents subject to this protective order at the

\A·ashiMgtoA. D.C. 20036 ]]84 Parties reviewing these .documents will be provided the following
alternatives: I) parties will be provided adequate opportunity to inspect the documents on site: 2) parties
may inspect the documents on site with the ability to request copies. at cost. of all or some of the
documents. other than those marked as "Copying Prohibited;" or 3) parties may request a complete set of
the documents at cost. allowing two days after the request is made for receipt of the copies. If a complete
set of documents will be requested. parties are encouraged to make such requests at the time they submit the
Acknowledgment of Confidentiality (see Anachment to Protective Order). This will allow parties the
,'pportunit:- to begin reviewing the documents at the end of the five-day period referenced in paragraph 5 of
!he protecti\e order. All copies of documents that are removed from the '. . .
,)tTices \\ ill bear all original confidential stamp and must be returned i accordance with the terms of the

protecti\ e order. Ho,3 ""'" t' t1l::w-15C'Y"\

5. Any party seeking access to confidential documents subject to this protective order shall
request access pursuant to paragraph 5 of the protective order.

3. As occurred in the JfCI/Worldcom proceeding. we expect the commenters in the:: .\+.1;;:1"

\k"ia211@ merger proceeding may seek access to confidential information submined by AT&T aller'
..\4ediaOR&: which may include highly sensitive information. such as future business plans. c tomer names.
usage patterns. locations. and traffic volumes.· In the AICI/Worldcom proceeding. the mmol1 Carrie::r
Bureau determined that in-house economists and certain other in-house staff should 11 have access to

confidential information. because "there is a greater risk of inadvertent disclosure by suc indi\iduals that is
not justified given the sensitive nature of the information at issue."s Because access by -house economists
to the documents commenters may seek to review in this proceeding would pos the same potential
competitive harm to AT&T and MeciiaOrre and the same risk of inadvertent di closure. the Bureau's
adopted protective or er declines to allow in-house economists and certain other in- ouse staff access to the
confidential docume e rovide.

-waf- aNi U ~ LA j

~'Vteeftfttl~'lflttth1r.~'l'l"\"a'rmb'te-tc~~\'\'""tl~~ffieftf5-5~eef-l~m-t~~~~r=-a4-4fle--effi€@s.~f

ol:tt3i6e eOl:tRsel. Willkie YaR" &. CiallagR8f, ThFe~ Laia~'etfe CeRlfe. 1155 21 St.. N.W..

FEDERAL COMMUNICAnONS COMMISSION

4ApplicatIOns of WorldCom. Inc. and MCI Communications Corporation for Transfer of Control of MCI
CommUnicatIOns Corporation to WorldCom. Inc.. CC Docket No. 97-211. Order Adopting Protective Order, DA
98-1072. 13 FCC Rcd 11166 at para. 5 (reI. June 5. 1998) (MCIIWorldCom Order Adopting Protective Order).

'Id para. 6: see also Id at para. 5 (discussing scope of in-house counsel provision).
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Exhibit A

_----------~.P:ROIE£C~TIVE~~O~RD~E~R~ h-..~n'l Plf>'D..'L~ J1"L •
On A1il tltsl" J e, J'1 'i ~ Qw!S t CO..,., YJ'\(,{..YJ /~ 'c1Y"'..1

(('GvJlJt')ttV\.£ CAS Wesl &e.-. ttl s we~T'~
1. ~Ij 7 and D, 1~~~, AT&T CQr:p (" AT&T") aDd MediaOAe Gm~p lAra. ("Medi~OIle4

filed joint applications with the Federal Communications Commission (the "Commission") pursuant to
Sections:! 14 and 31 O(d) of the Communications Act to transfer control of. . 'FCC Iicenses and
authorizations to ~. The Commission anticipates that it may see documents in this proceeding
from (individually or collectively, the "Submitti Party") that contain proprietary
or confidential nformation, and. therefore, should be made availab pursuant to a protective order.
Consequently. le Bureau enters this Protective Order to ensure th the documents considered by the
Submitting Pa -' to be confidential and proprietary are afford protection. This Order does not
constitute a re lution of the merits concerning whether any confi ential information would be released
publicly by th Commission upon a proper request under the F. eedom of Information Act (FOIA) or

othenvise. Gwt!>t LA ~ Wl?>r'.s

., Non-Disclosure ofStamped Confidential Documents. Except with the prior written consent
of the Submitting Party. or as hereinafter provided under this Order, neither a Stamped Confidential
Document nor the contents thereof may be disclosed by a reviewing party to any person. A "Stamped
Confidential Document" shall mean any document that bears the legend (or which otherwise shall have
had the legend recorded upon it in a way that brings its attention to a reasonable examiner)
"CONFIDENTIAL INFORMATION - SUBJECT TO PROTECTIVE ORDER INgj-Be~+-N~~~
before the Federal Communications Commission" to signify that it contai information that the
Submitting Party believes should be subject to protection under FOIA nd the Commission's
implementing rules unless the Commission determines. sua sponte or by petit' n. pursuant to Sections
0459 or 0.461 of its rules that any such document is not entitled to confidenti treatment. For purposes
of this order. the term "document" means all written. recorded. electronically s ored. or gra hic material.

\\hether produced or created by a pany or another person. Cc .()od~.e ~ NOr
q - 1.:l

3 Permissible Disclosure. Subject to the requirements of paragraph 5. tampe 1

Documents may be reviewed by outside counsel of record and in-house counsel who are actively
engaged In the conduct of this proceeding. provided that those in-house counsel seeking access are not
IIl\ohed 111 competitive decision-making. i.e., counsel's activities, association, and relationship with a
client that are such as to involve counsel's advice and panicipation in any or all of the client's business
decisions made in light of similar or corresponding information about a competitor. Subject to the

requirements of paragraph 5 and subject to the obligation to secure the confidentiality of Stamped
Confidential Documents in accordance with the terms of this order, such counsel may disclose Stamped
Confidential Documents to: (i) the partners. associates, secretaries, paralegal assistants, and employees
of such counsel to the extent reasonably necessary to render professional services in this proceeding; (ii)
Commission officials involved in this proceeding; (iii) outside consultants or experts retained for the
purpose of assisting counsel in these proceedings and who are not involved in the analysis underlying the
business decisions and who do not participate directly in the business decisions of any competitor of any

3
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Submitting Party: (iv) employees of such counsel involved solely in one or more aspects of organizing.
fi ling. coding. converting. storing. or retrieving data or designing programs for handling data connected
with this proceeding: and (v) employees of third-party contractors performing one or more L)f these
functions. The Submitting Party shall make available for review the Stamped Confidential Documents at
the offices 07AT&N outside counsel.lSilHe, & Ati5tiA, 1722 Eye Sueet. ~(.w.. Washingttm. D.C.

."'OQ06. aweSt S Ho~ -t HZ1-f t5U'f'/ L.L.. P.,) 55> )~mS~e..t,N, \.1"':,-
\;VPdV,1Yl'l ~1. .D.. c. •. Q OO() 't:

4. Access to C01~fidentia/ Documents. PersonV descnbed in paragraph 3 sf1all h:l\ e the
obi igation to ensure that access to Stamped Confidential Documents is strictly limited as prescribed in
this order. Such persons shall further have the obligation to ensure: (i) that Stamped Confidential
Documents are used only as provided in this order: and (ii) that Stamped Confidential Documents are not
duplicated except as necessary for filing at the Commission under seal as provided in paragraph 7.

5. Procedures for Obtaining Access to Confidential Documents. In all cases where access to
Stamped Confidential Documents is permitted pursuant to paragraph 3, and before reviewing or having
access to any Stamped Confidential Documents, each person seeking such access shall execute the
Acknowledgment of Confidentiality to the Commission and to each Submitting Party so that it is
received by each Submitting Party five business days prior to such person's reviewing or having access to
any such Stamped Confidential Documents. Each Submitting Party shall have an opportunity to object to
the disclosure of Stamped Confidential Documents to any such persons. Any objection must be filed at
the Comm ission and served on counsel representing, retaining or employing such person with in three
business days after receiving a copy of that person's Acknowledgment of Confidentiality. Until any such
objection is resolved by the Commission and any court of competent jurisdiction prior to any disclosure.
and unless that objection is resolved in favor of the person seeking access, persons subject to an
objection from a Submitting Party shall not have access to Stamped Confidential Documents.

6. Requests for Addiliona/ Disclosure. If any person requests disclosure of Stamped
Confidential Documents outside the terms of this protective order, such requests will be treated in
;kcordance \\ ith Sections 0.44~ and 0461 of the Commission's rules.

L;'se of C01~dentia/ InformatlOl1. Persons described in paragraph 3 may, in any documents
that the~ file in this proceeding. reference information found in Stamped Confidential Documents or
deri\ed therefrom (hereinafter. "Confidential Information"), but only if they comply with the following
procedure:

a. Any portions of the pleadings that contain or disclose Confidential Information
must be physically segregated from the remainder of the pleadings;

b. The portions of pleadings containing or disclosing Confidential Information
must be covered by a separate letter to the Secretary of the Commission referencing this Protective

Order:

c. Each page of any party's filing that contains or discloses Confidential'
Information subject to this Order must be clearly marked: "Confidential Information included pursuant to
Protective Order. G5 Deel(Bt }ls. 99 251." a"e.

-YC,C OOv~ &\h. q~ - J-1~~ )a",J
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d. The confidential portiones) of the pleading shall be served upon the Secretar:- 01

the Commission and each Submining Party. Such confidential portions shall be served under seal. and
shall not be placed in the Commission's Public File. A party filing a pleading containing ConfidentiJI
Information shall also file a redacted copy of the pleading containing no Confidential Information. which
copy shall be placed in the Commission's public files. Parties may provide courtesy copies under seal of
pleadings containing Confidential Infonnation to Commission staff.

8. No Waiver ofConfidentiality. Disclosure of Confidential Infonnation as provided herein by
any person shall not be deemed a waiver by any Submitting Party of any privilege or entitlement to

confidential treatment of such Confidential Infonnation. Reviewing parties. by viewing this material: (a)
agree not to assert any such waiver: (b) agree not to use infonnation derived from any confidential
materials to seek disclosure in any other proceeding; and (c) agree that accidental disclosure of
Confidential Infonnation by a Submitting Party shall not be deemed a waiver of any privilege or
entitlement as long as the Submitting Party takes prompt remedial action.

9. Subpoena by Courts or Other Agencies. If a court or another administrative agency
subpoenas or orders production of Stamped Confidential Documents or Confidential Information that a
party has obtained under terms of this order. such party shall promptly notify each Submining Party of
the pendency of such subpoena or order. Consistent with the independent authority of any court or
administrative agency, such notification must be accomplished such that the Submitting Party has a full
opportunity to oppose such production prior to the production or disclosure of any Stamped Confidential
Document or Confidential Information.

10 Chem Consultatiol1. Nothing in this order shall prevent or otherwise restrict counsel from
rendering advice to their clients relating to the conduct of this proceeding and any subsequent judicial
proceeding arising therefrom and, in the course thereof, relying generally on examination of Stamped
Confidential Documents: provided. however. that in rendering such advice and otherwise communicating
\\ith such client. counsel shall not disclose Stamped Confidential Documents or Confidential
Information.

I I. Violations of Protective Order. Persons obtaining access to Stamped Confidential
Documents or Confidential Information under this order shall use the information solely for preparation
and the conduct of this proceeding as delimited in paragraphs 4,7, and 10, and any subseguentjudicial
proceeding arising directly from this proceeding and. except as provided herein, shall not use such
Intormatlon for an:- other purpose. including business, governmental. commercial, or other
administrative. regulatory or judicial proceedings. ~rtie5 will ee "ernlitted te!:lSi tbe'e materials iii
C~I1IH!etieli \\ itl) COl1tmtlliieatioRS allQ 5~bR1i55ions to t~i D@!3artmeRt of '"stice 35 tbey pertain to thllt
a~nc:'~ r~yie\', ef the ttlititftl3t ft31'eets of the I3 fQ pQ5eQ Ill@rgeF of AT&T and MediaOnc Should a party
that has properly obtained access to Confidential Information under this Protective Order violate any of

its terms. that party shall immediately convey that fact to the Commission and to the Submitting Party.
Further. should such violation consist of improper disclosure of Confidential Infonnation. the violating
part:- shall take all necessary steps to remedy the improper disclosure. The Commission retains its full
authority to fashion appropriate sanctions for violations of this Protective Order.

l~. Prohibited Copying. If, in the judgment of the Submitting Party, a document contains
IIlformation so sensitive that it should not be copied by anyone, it shall bear the additional legend

5
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"Copying Prohibited," and no copies of such document, in any form, shall be made. Application for relief
from this restriction against copying may be made to the Commission, with notice to counsel for the
Submitting Party.

13. Termination of Proceeding. The provIsIons of this order shall not temlinate at the
conclusion of this proceeding. Within two weeks after conclusion of this proceeding (which includes any
administrative or judicial review). Stamped Confidential Documents and all copies of same shall be
returned to the Submitting Party. No material whatsoever derived from Stamped Confidential Documents
rna) be retained by any person having access thereto, except counsel to a party in this proceeding (as
described in paragraph 3) may retain, under the continuing strictures of this order, two copies of
pleadings containing confidential information prepared on behalf of that party. All counsel of record
shall make certification of compliance herewith and shall deliver the same to counsel for the Submitting
Party not more than three weeks after conclusion of this proceeding.

14. Authority. This Order is issued pursuant to Sections 4(i), 214(a), and 310(d) of the
Communications Act of 1934, as amended, 47 U.s.c. §§ I54(i), 2I4(a), and 310(d), Section 4 of the
Freedom of Information Act, 5 U.S.c. § 552(b)(4), and authority delegated under Section 0.32 I of the
Commission's rules, 47 C.F.R. § 0.321, and is effective upon its adoption.

FEDERAL COMMUNICATIONS COMMISSION

~ lAW yt YlO ,sJr-/c. te Ii:;
£)ebViah Lathe"
Chief, Gehle 5en iees Bureau

~~()\I\ I
Qvrr1'¥
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Appendix A

ACKNOWLEDGEMENT OF CONFIDENTIALITY

I hereby acknowledge that I have received and read a copy of the foregoing Protective Order in
the above-captioned proceeding and I understand it. I agree that I am bound by this Order and that I shall
not disclose or use documents or information designated as "CONFIDENTIAL INFORMATION"" or any
information gained therefrom except as allowed by the Order. I acknowledge that a violation of the
Protective Order is a violation of an order of the Federal Communications Commission.

Without limiting the foregoing, to the extent that I have any employment, affiliation or role with
any person or entity other than a conventional private law firm (such as, but not limited to. a lobbying or
public interest organization), I acknowledge specifically that m access to any information obtained as a
result of the order is due solely to my capacity as counsel 0 a party or other person described in
paragraph 3 of the foregoing Protective Order and that I w' 1 not use such information in any other
capacity nor will I disclose such information except as specifi ally provided in the order.

Executed at +-_ this _ day of . 199_.

Signature

Title

7


